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I00 F Street, N. E. 
Washington, D.C. 20549- 1090 
U.S.A. 

Executive Board 

Deutsche Borse AG 
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9 September 2008 

Re.: Securities and Exchange Commission file number S7- 16-08; "Exemption of 
Certain Foreign Brokers or Dealers 

Dear Secretary: 

The Securities and Ekchange Commission ("the Commission") is reque\tlng 
comment on the propowd amendments to Rule 15a-6 [17 CFR 240.1%-61 under 
the Securities Exchange Act of 1934. Deutsche Borse AG ("Deutsche BBrse") 

welcomes this opportunity to comment on the Comnlission's proposed changes to 
Rule 15a-6. Once adopted, the proposed changes will contribute to inlproving the 
efficiency of cross-border investing. The changes will benefit U.S. investor\ by 

facilitating their access to foreign securities markets and reducing their costs of 
transacting on foreign markets. We compliment the Commission on this initiative 
and look forward to its final adoption. Among the changes to Rule 1 Sa-6 

proposed by the C:ommission, Deutsche Borse strongly supports 

the change to Qualified Investors as counterparties for foreign brohers 
and dealers, 
including natural persons as investors that may be contacted by a foreign 
broker or dealer, 
elimination of many of the administrative burdens on U.S. and foreign 
brokers and dealers when foreign brokers and dealers seek to do business 
with U.S. counterparties, 
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codification of the standards for options markets to familiarize U.S. 
persons with their products and services, and 
permission for exchanges and foreign brokers and dealers to provide U.S. 
persons access to their OTC options processing facilities. 

In this comment letter we describe some of the pertinent aspects of Deutsche 

Borse's businesses. respond to several of the questions raised by the Commission 

and, finally, recluest clarifications of two issues regarding back office outsourcing 

and the permissible activities of U.S. broker-dealers. 

Deutsche Borse and its exchanges 

Headquartered in Frankfurt, Germany, Deutsche Borse is a publicly listed 

provider of financial market services. Its market capitalization of more than $18 

billion places i t  at the top of the ranks of financial market operators.' Deutsche 

Borse operates the Frankfurt Stock Exchange ("FSE) and is a 50 percent owner 

of the operating company of Eurex Deutschland, the futures and options 
exchange.' ' 

FSE operates, among other things, the all-electronic XetraO trading system, 

which has been designed not just for speed and reliability but also to facilitate 

international participation. FSE cul-sently has more than 260 total members In 19 

countries. More than 150 FSE members trade from outside ~ e r m a n y . ~  FSE has 

authorized 6,700 traders on behalf of its members. In addition to the more than 

11.000 listed common stocks, 330,000 structured products, 300 ETFs. 100 

Exchange Traded Commodities, 3,200 mutual funds and 19,000 bonds are lihted 

on FSE. 

Eurex Deutschland operates an electronic trading system for derivative 

instruments. This exchange operates independently of a member's location. 
permitting international pai-ticipation. 

I Dcutsche Borse's market capitalization was measured as €12.4 billion on August 28, 
2008. 
2 Besides exchange operations, Deutsche Borse and its subsidiaries provide technology 
services, securities settlement services and market data products to customers worldwide. 
For example. Clearstream Banking S.A.. a 100%-owned subsidiary of Clearstream 
International S.A., is the international central securities depository linked to markets in 45 
countries. Clearstream International S.A. is a 100%-owned subsidiary of Deutsche BBrse. 
' Eurex Deutschland is operated by Eurex Frankfurt AG, which is a fully owned 
subsidiary of Eurex Zurich AG (any one and together, hereinafter, "Eurex"). Eurex 
Zurich AG is equally and jointly owned by Deutsche Bijrse and SWX Swiss Exchange 
AG. 
'' FSE has no U.S. persons as members. Several FSE members are affiliated with U.S. 
broker-dealers or other financial institutions. 
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Eurex has 404 members with more than 9,000 registered traders in 21 countries, 

including 328 Eurex members from outside Germany, 76 of which are U.S. 

resident entities.' In addition to a full range of futures contracts on interest rates, 
stocks and stock indices. Eurex lists options on individual stocks and stock 

indices, albeit with no provision of access to these options for its U.S. member\. 

Eurex has also received a no-action letter from the Commission pursuant to 

which Eurex representatives and members may ,fnnzilinrize certain eligible 

investors located in the U.S. with certain of Eurex's stock and stock index 

options. 

Comments on selected points in the release 

Oualified Investors. The Commission's proposed change to Qualified Investors 

as counterparties in lieu of qualified institutional buyers or major institutional 

investors is appropriate and welcome. It will mean that far more institutions and, 
prospectively. individuals will benefit from the other proposed streamlining of 

procedures in Rule 15a-6. The $25 million threshold implied by the term 

provides a good indicator that the investors contacted by foreign brokers or 

dealers are sufficiently sophisticated to trade on a non-U.S. exchange without 

intermediation by a U.S. broker-dealer. 

At the same time we note that $25 million is still a very high threshold and will 

mean that investing or trading abroad will continue to be unduly costly and 

inefficient for many U.S. persons. We therefore ask the Commission as it works 

with other regulatory authorities to design a framework for mutual recognit~on 

that also addresses the legitimate investment interests of investors with fewer than 

$25 million in assets. We believe, as noted in our letter to the Chairman of the 

Commission, the Honorable Mr. Christopher Cox, regarding mutual recognition 

dated November 6, 2007 that persons who can invest in hedge funds (currently. 

"accredited investors") should be permitted more direct access to trading fore~gn 

securities and derivatives on foreign regulated markets. 

Unsolicited Trades. The Commission's proposal to retain the unsolicited trades 

exemption is appropriate. Deutsche Borse distributes its markets' quotation and 

price data decoupled from order routing or execution capability to market data 

vendors, members of FSE and Eurex, and end-users, and we endorse the view 

that such distribution does not constitute solicitation pc.r sc.. 

5 U.S. resident members of' Eurex may enter trades in certain products directly into the 
Eurex trading system in accordance with no-action letters provided by the Commodity 
Futures Trading Commission. Provided they are qualified from a regulatory perspective to 
conduct customer business Eurex members, either based in the U.S. or abroad, may solicit 
U.S. persons to trade such permitted futures and futures options on Eurex. 












